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c^!^?LC1?5'DENTIALITY  RIGHTS:  A  NATURAL  PERSON,  MAY  REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE 

XTO  REV  PROD  88  (7-69)  PAID  UP  (04/I7/07JB 

OIL,  GAS  AND  MINERAL  LEASE 

™SACRHEM^Tma,ethis   ^  ,ay  of   ^  ^  ^ 

Glenoid  Ray  RnwrfL  as  Power  of  Attorns  fnr  Willie  M.  a  sin^  woman  


Lessor  (whether  one  or  more)  whose  address  is:  1 1017  Sn..rh  Osl,  Grove  R»arf     R.,H^n.  T«v,« 

and  XTQ  Energy  Inc..  810  Houston  Str-Pt.  Fort  Wni-rh,  Texas  761 1)2  


Lessee,  WITNESSETH: 


fmMmammm 

0.318  of  an  acre,  more  or  less,  being  a  called  0.148  of  an  acre,  situated  in  the  Joshua  N.  Ellis  Survey,  A-463,  Tarrant  County 
Texas,  bemg  he  North  46  feet  of  Lot  14,  Block  16,  Ryan  Place  Addition,  an  Addition  to  the  City  of  Fort  Worth,  Tarrant  County 
Texas  according  to  the  Plat  recorded  in  Volume  310,  Page  80,  Plat  Records,  Tarrant  County,  Texas,  and  being  more  * 
pardcularly  descr.bed .  m  that  certain  Warranty  Deed,  dated  February  17, 1967  from  Glennie  Ray  Russell  to  Willie  Russell,  my 
mother,  as  recorded  at  Volume  4436,  Page  107,  Official  Public  Records,  Tarrant  County,  Texas. 

^TtotZZ^^  add;ti0n  <0  ,ha'  3b0Ve  deSCribCd'  a"  'and' if  ^  C°ntigU0US  °r  adJaCent '°  °r  adi°ininS  ™e  'and  above  described  and  (a)  owned  or 
claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or  (b)  as  to  whlch  Lessor  has  a  preference  riirht  of- 

determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land  shall  be  deemed  to  contain  0.3180  acres  whether  actually  containing  more  or  less  anH 
SSTS^*^  m  ^ [raC'  Sha"  *  dCemCd  10  ^  11,6  tnjC  a,:rCa*e  thCrCOi:  LeSSW  ^  sum  consideSn  t  r  lels?  ZtUnZ  £ 

hereof  hert^r^C™inated  ?'  ''".P' f°?e  under  0,hcr  P">visians  hereof,  this  lease  shall  rema.n  in  force  for  a  term  of    FOUR  f4i    years  from  the  date 
^ons^^yl      Pnmaiy       '  3     "  '°ng  'heTeafter "  °Pera,i0nS'  "  heremaftcr defl"ed-  are C°nduCted        said  ia"d -thnocesLLn'br  more  than  nmety 

3^  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal   25%  part  of  all 

ol  aTt  wlrAsofthe  davItT  'T       w  °'  ^       t0  ^  *     ^  °f  ^  *  Pay  UsSOr      ^  ^d  ^  ^  ^™ 

hie  l   lTr      1       ^          T      P'PC       M  S'°raeC  tankS'  in,ereSt' jn  Ci'hCr  CaSC' 10  bMr  ^~0f  Chc  cost  0,  ,rea,i^      to  render  it  marketable  pipe 

0 !  he  weS  o^wtT^r;       T^Tf  T  fr°m  Sa'd  land  (0  ^  S°ld  by  L— --^^  ~  rea.ized  by  Lessee,  computed  at  the  mouth 

and  l^ohZ  K  m  T       V,  u  and  °r  m  ChC  manufacture  of  Sasoline  °r  «her  products,  the  market  value,  at  the  mouth  of  the  well,  of  _25%   of  such  gas 

at  Lessee  s  elecUon,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($  1 .00)  per  long  ton.  If,  at  the  expiration  of  the  primary  term  or  at  anv  time 

«n*M  VI!        T  Ti         !  "  had  occurrcd-  Ussee  covenants  and  agrees  to  use  reasonable  diligence  to  produce  utilize  or  market  the  minerals 

ZTSZ        fac,l't,es(k0f  flt>w  l,nes'  "fPfrato'.       lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee  If  at 

hSoflandtencov^ 

^ n  ™h  ^    .         ?y'         6  S  3"  m3ke  "ke  paymcms  or  tendere  at  or  before  ,he       of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if 

who  at  the  time  of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in  such  bank 
greeted  by  Ussor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  m  the  ownership  of  shut-in 

suchThu  ™ut \T LIT T to  ^.  T1* 10 receivc same  ^ may- in  ,ieu  0( any other me,hod of w™« ^^^Z 

such  shut-in  royalty,  m  the  manner  above  specified,  either  jointly  to  such  parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof  as  Ussee 
Stl-£?fT  hereunder  may  be  made  by  check  or  draft  of  Lessee  deposed  in  the  mail  or  delivered  to  the  party  entitled  to  receive^  n  or  to  a dl^ tow 

assignment  of  this  lease  m  whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned 

land  LIsTor  S^Z  ST*  ^  ^  *  'T  ^  *°  ^  "  ^  my  by  ,his  lcaSC  with  an^  other  land  covered  b*  this  '««.  any  other 

land,  lease,  or  leases  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  SO  surface  acres  plus  10%  acreage  tolerance'  nrovideH 

aS  10  m°re  h0ri^  "  «*n.         -V  be  enfarge.  as  to  any  one  or  more  k^^m^S^^T^ 

imrC„°rt,hC  ?!Tn8:  (°  BaS'  °thCr  'han  CaSinBhCad  &S' (2)  'illuid  Mnx-rbon,  (condensate)  which  are  no 
E  1  "  ?        ' (      u         ProduC<5d  fr0m  WC1|S  Classified  as  Sas  wells  fay  lhe  conservation  agency  having  jurisdiction.  Should  governmental  authority 

o  S  v  2™7.  ^  fT'1 CrCa"::°f  U',itS  ^  than  ,h°Se  SpCClfiCd'  ,hereafter  Crea,ed  conform  substantially  in  size  JL  th"  cribe^  or 
Ph,T  hr  by  g0VernmJntfl  J*"""*"".*-  ^ee  shall  exerc.se  sa.d  option  as  to  each  desired  unit  by  executing  an  instrument  identifying  such  unit  and  filing  it  for  recoM  in 

^"■^  m  Wh't  tH,S         V^f-  SUCh        Sha"  ^  effeCtive  as  of  the        Provided  for  in  said  instrument  or  instrumel  Z    2  Z«» 

Z^Z  t  7    n° ,      Pr0V,S1°i ' ihen  ^       Sha"  beC°me  effeclive  °n  the  datc  such  Instrument  OT  instruments  are  so  filed  of  record  I^  IXX^  £ 

^cfon  fh^on  oTJi^dlndud^th  ^  ^  *i  'T^5  "  ^  a"d  "  ^  °PCra,io"S  °r  -^JS  on  sa 

and,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective  for  all  purposes  of  this 

lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively  pooled  or  uniti  J  J^^^^ 

^S^^^^Z^^tlWf,m  T  TiZ 10  C3Ch  5CParalC  ^  Wi'hin  thC  "nit  if  IHS  'CaSC  Mvcw  SCParatC  traCtS  witl,in  *<=  ™0  ^  Proportion 
suci T^^^^^S^T^  -^    i,   1,11  deduCtinS  an5f  US6d  h  isaSe  °r  Un"  Operal,ons-  Which  lhe  number  of  ™rfoce  acres  in  such  land  (or  in  each 

such  separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be  considered  tbr  all 

aXwhi^ 

^Zc^th^ZtZ  ^  T  7  g  uP     UC6d  therefrom  UndCr  Ihe  temS  0f  this  lease  The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral 

of  oil  o?ga?  ^  ^  PUreUant  10  th'S  °r  °f  ShUt'in  ,t>yaUieS  fr°m  a  Wdl  00  ,hc  unit  sha"  s^  ™y  'imitation  of  term  r^uiring^roduction 
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ScluZrrthl  LTaL  T       -eludes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease 

(.ncludmg^  without  hm  nation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and  parties 

rZJ^T T  Z  T"S  I  ^  Ndther  Sha"  U  impaif  *he  right  °f  ^  l°  rdcaSC  85  Pr°vided  i»  W»Ph  5  hereof,  except  that  UsTe^may  n*so 
2  !T1  •  J  T  3  ? ''V^'6  °PCrat,0nS  thWe0n  f0r  Unitized  minera,s  un,css  »"  P°oled  leas<*  «*  released  as  to  .ands  within  the  unit.  At  any  time  whi  e 
d..s  lease  s  m  force  Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for  record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  .hat  effect  if  at 
hat  time  there  .s  no  unitized  minerals  being  produced  from  such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any 
time  and  from  t.mc  to  time  after  the  ongmal  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located 

not  ™ Z^Z°Z°aS  .  T^'  '  3  T  °nCe  established  hereunder  sha11  r™  il>  f«™  «> l«*B  as  any  lease  subject  thereto  shall  remain  in  force  If  this  lease 
now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely 

^lln  nftj  °,         IT™10  "  thJS  1CaSe  bl"  USSCC  Sha"  nevcrthelcss  havc  thc  rieht  to  pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent 

a  location  of  production  as  herein  provided.  As  used  m  this  paragraph  4,  the  words  "separate  tract"  mean  any  tract  with  royalty  ownership  differing^!  or  hereafter, Either 
as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased  premises.  www.  crmer 

nfmi|^e  T  a*  ml time  ^  from  'in,clIO'ime  eXfiCUte  and  deliver  ,0  Lcssor  or  fi,e  for  reconl  a  release  w  leases  of  »his  1«M  as  to  any  part  or  all  of  said  land  or 
of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest. 

*■  Wh?CV!r-,rd  i"  **  'ease  the  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location  and/or 
access  road  drilling,  testing,  completing,  reworking,  recomputing,  deepening,  sidetracking,  plugging  back  or  repairing  of  a  well  in  search  for  or  in  an  endeavor  to 
obtain  production  of  oil,  gas,  sulphur  or  other  minerals,  excavating  a  mine,  production  of  oil,  gas,  sulphur  or  other  mineral,  whether  or  not  in  paying  quantities. 

7.  Lessee  shall  have  the  use,  free  from  royalty,  of  water,  other  than  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all  operations  hereunder 
LcSSee,f 8l™ thc  at  ^  t,mc  to  remove  al1  machinery  and  fixtures  placed  on  said  land,  including  the  right  to  draw  and  remove  casing.  No  well  shall  be  drilled 
timbTr  on  said  land  "  °"  ^  °f  ^  USSOr  UKee  Sha"  P3y  f°r  damaEeS  CaUSCd  by  itS  *P«»ti™  t0  V™*«tt  «ops  and 

8.  The  rights  and  estate  of  any  party  hereto  may  be  assigned  from  lime  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the  covenants,  obligations 
and  considerations  of  this  lease  shall  extend  to  and  be  binding  upon  thc  parties  hereto,  their  heirs,  successors,  assigns,  and  successive  assigns.  No  change  or  division  in  the 
ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected,  shall  increase  the  obligations  or  diminish  the  rights  of  Lessee,  including  but 
not  limited  to,  the  location  and  drilling  of  wells  and  the  measurement  of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to 

fffn  ukT,0'  aSS'8nS:  noLchanSc  or  division  the  ownership  of  sa.d  land  or  of  (he  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever 
effected,  sha 1  be  binding  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its  principal  place  of 
business  by  Ussor  or  Lessor  s  heirs,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly  certified  copies  of  the  instruments  which  have 
been  properly  filed  for  record  and  which  ev.dence  such  change  or  division,  and  of  such  court  records  and  proceedings,  transcripts,  or  other  documents  as  shall  be 
necessary  .n  thc  opinion  of  such  record  owner  to  establish  the  validity  of  such  change  or  division.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  thc 
owner,  Lessee  may,  nevertheless  pay  or  tender  such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify  Lessee  in  writing 
setting  out  specificaUy  in  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after  receipt  of  said  notice  within  which  to  meet  or" 
commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shall  be  precedent  to  the  bringing  of  any  action  by  Lessor  on  said  lease  for 
any  cause  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days  after  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  thc  doing  of 
any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the  alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations 
hereunder.  If  this  lease  is  canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  (I)  sufficient  acreage  around  each  well  as  to  which  there  are 
operations  to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres),  such  acreage  to  be 
designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  exist.ng  spacing  rules  require;  and  (2)  any  part  of  said 
land  included  in  a  pooled  un.t  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  said  land  as  are  necessary  to  operations  on  the  acreage  so  retained 
and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary  or  convenient  for  current  operations. 

10.  Ussor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and  interests  hereunder  shall  be 
Charged  primarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor  agrees  that  Lessee  shall  havc  the  right  at  any  time  to  pay  or 
reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the  rights  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments 
payable  or  wh.ch  may  become  payable  to  Lessor  and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part 
of  said  land  than  the  entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other  moneys 
accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  only  in  the  proportion  which  the  interest  therein,  if  any,  covered  by  this  lease 

,  £ "  ?  andLu"dlvlded  fee  simDle  ^ (nerein-  A"  royalty  interest  covered  by  this  lease  (whether  or  not  owned  by  Ussor)  shall  be  paid  out  of  the  royalty  herein 
provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it  without  regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

1 1  .  If  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  thc  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  thc  shut-in  well  provisions  of 
paragraph  3  hereof,  and  Ussee  is  not  conducting  operations  on  said  land  by  reason  of  (I)  any  law,  order,  rule  or  regulation,  (whether  or  not  subsequently  determined  to  be 
invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the  reasonable  control  of  Ussee,  the  primary  term  hereof  shall  be  extended  until 
the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more  days  following  thc  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations 
as  if  such  delay  had  not  occurred. 

12  ,|LCSS0/rgrC,?  'ha<  th'S  'CaSC  C°VerS  a0d  mcludeS  any  and  a"  of  Lcssor's  r'Shls  in  and  to  a"y  cxislin&  wcll<s)  ™<V™  wcllborc<s)  on  said  land,  other  than  existing 
water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Ussee  of  any  existing  well  and/or  wellbore  shall  be  deemed  the  same  as  the  drilling  of  a  new  well 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Ussee,  which  may  be  exercised  by  Ussee  giving  notice  to  Ussor  a  well  which 
has  been  drilled  and  Ussee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying  quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling 
operations  are  completed. 

14  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth 
■n  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited  and  Ussee  may  encounter  difficulty  securing  surface 
ocatIOn(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling,  reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other 
leases  in  the  vicinity,  it  is  agreed  that  any  such  operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance 
with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations  under  said  land  or 
lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing  contained  in  this  paragraph  is  intended  to  modify  any 
surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 


IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 

Willie  M.  Russell,  a  single  woman 

By:  Glennie  Ray  Russell,  as  Pdv^er  of  Attorney 


STATE  OF 
COUNTY  OF 


ACKNOWLEDGED!  ENT 


This  instrument  was  acknowledged  before  me  on  the 


11301  0KUB 


ROBERT  C.  ARNOLD 

Notary  Public.  State  of  Texas 

My  Commission  Expires 

January  11,  2012 

Return  to:  JtofonG.Kuba 

Fort  Wwfh,  7X76137 


